
In the Matter of 
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) 

Order to Show Cause Why the Licenses for ) 
Stations WSTX(AM) and WSTX-FM, 1 
Christiansted, U S .  Virgin Islands, Should Not ) 
Be Revoked ) 
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To: Marlene Dortch, Secretary 
Attention: Full Commission 

MOTION FOR STAY OF PROCEEDINGS 

Family Broadcasting, Inc. (“Fami!$’), by its attorney, hereby respectfully requests the 
Federal Communications Commission (“FCC‘) issue an order, suspending this proceeding 
for a sufficient time to allow the FCC to review and act on an assignment application 
(“Application”) seeking FCC consent to assign radio stations WSTX-FM (Facility I.D. No. 
20601) and WSTX(AM) (Facility I.D. No. 20589) (“Stufions”), Christiansted, VI ffom 
Family to Caledonia Communication Corporation (“Culedonia”) pursuant to the FCC’s 
Second Thursday doctrine. 

In support thereof, Family has attached the Application hereto. As described in the 
attached Application, assignment of the Stations to Caledonia is in the public interest and 
consistent with the Second Thursday doctrine because Family will receive no benefit from the 
assignment and have no control of the Stations following the assignment, all of Family’s 
innocent creditors will be paid in full, and the assignment will ensure the continued operation 
of the Stations. 

Therefore, Family respectfully requests such a postponement for a period of time 
sufficient for the FCC to process and act upon the Application. 

Respectfully submitted, 

Family Broadcasting, Inc. 

By: dv.- 
onald W. Belfon, ., Its Attorney 

delfon & Evert 
1217 Bjerge Gade, K.Q. 
St. Thomas, VI 00802 
(340)774-2830 
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Certificate of Service 

I, Ronald Belfon, do hereby certify that copies of the foregoing have been sent via 
first class, U.S. mail, postage prepaid, this ---r$4L - day of March, 2006, to the following: 

Honorable Richard L. Sippel 
Chief Administrative Law Judge 
Federal Communications Commission 
445 12 '~  Street, sw 
Washington, DC 20554 

James Shook, Esq. 
InvestigationsiHearing Division 
Enforcement Bureau 
Federal Communications Commission 
445 lzth Street, sw 
Room 3-B443 
Enforcement Bureau 
Washington, DC 20554 

Phillip R. Marchesiello 
Akin Gump Strauss Hauer & Feld LLP 
Robert S. Strauss Building 
1333 New Hampshire Avenue, NW 
Washington, DC 20036 

Peter Doyle 
Audio Division, Media Bureau 
45 1 2 ~  Street, sw 
Washington, DC 20554 

konald Belfon, Esq.1  
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ASSET PURCHASE AGREEMENT 

ASSET PURCHASE AGREEMENT, dated as of April 
Family Broadcasting, Inc.. a U.S. Virgin Islands corporation (“Se 
Communication Corporation, a US. Virgin Islands corporation (“Buyer”). 

WHEREAS, Seller owns radio Stations WSTX and WSTX-FM, Christiansted. 
Virgin Islands (the Stations”), and is the holder of the broadcast licenses, authorizations and/or 
c i  istruction permits relating to the Stations (collectively referred to as the “FCC Licenses”) 
issded by the Federal Communications Commission (“FCC’); and 

WHEREAS, Buyer and Seller have agreed that Seller shall sell and assign and 
Buver shall Durchase and acauue the Stations and the FCC Licenses on the terms and subject to 
the conditions set forth herein; 

NOW, THEREFORE, in consideration 
agreements and covenants contained herein, the parties, 
follows: 

Section 1 
Definitions 

of the foregoing and of the mutual 
intending to be bound legally, agree as  

- 

, 

meanings: 

I,-; 
Unless otherwise stated in this Agreement, the following terms have the following 

3 
.:: 

1.1 Accounts Receivable or Receivables means the rights of Se I lGto  
payment for advertising broadcast by the Stations, but only with respect to Seller’s rights to such 
payments which, as of the Closing Date, will have been due and o ving to Seller for no longer 
than 90 days. 

1.2 

1.3 

The Act means the Communications Act of 1934. as amended. 

Assumed Contracts means (i) all Contracts that Buyer has agreed to 
assume as of the Closing Date and (ii) any Contracts entered into by Seller between the date of 
this Agreement and the Closing Date that Buyer agrees in writing to assume.] 

1.4 Closing has the meaning specified in Section 10.1 hereof. 

1.5 

1.6 Consents means all consents. approval or permits of governmental 
authorities md other third parties necessary to transfer the Stations Assets to Buyer or otherwise 
to consummate the transactions contemplated by this Agreement. 

Closine Date has the meaning specified in Section 10.1 hereof. 

1.7 Contracts means all contracts. leases. licenses, and other agreements. 
written or oral, including any amendments and other modifications thereto, to which Seller is a 
party or which are binding upon Seller and which relate to or affect the Stations Assets or the 



business or operation Of the Stations. and (i) which are effective on the date of this Agreement or 
(ii) which are entered into by Seller between the date hereof and the Closing Date. 

1.8 Environmental Laws means all applicable federal, Territorial or local 
environmental law, statute, ordinance, order. rule or regulation relating to the environment or to 
the health and safety of humans. 

1.9 refer to those Exhibits and Schedules attached to 
this Agreement. 

1.10 

1.11 

ias the meaning specified in the fust recital above. 

FCC Consent means the action of the FCC granting its consent to the 
assignment of the FCC Licenses as contemplated by this Agreement. 

1.12 FCC Licenses has the meaning specified in the fust recital above. 

1.13 Final Order means a written action or order issued by the FCC (a) which 
has not been reversed, stayed, enjoined, set aside. annulled or suspended, and (b) with respect to 
which (i) no requests have been filed for administrative or judicial review, reconsideration, 
appeal or stay and the periods provided by statute or FCC regulations for filing any such requests 
and for the FCC to set aside the action on its own motion have expired, or (ii) in the event of 
review, reconsideration or appeal, the FCC upholds the action and the period provided by statute 
or FCC regulations for further review, reconsideration or appeal has expired. 

1.14 Intaneible Assets means all intangible assets of Seller relating to the 
Stations, including the goodwill of the Stations, customer lists, sales and operating business 
plans. worldwide website(s) of the Stations, universal resource locator ("URL") of the Stations, 
proprietary information. technical information and data, machinery and equipment warriantics. 
Seller's right, title and interest in and to the call signs WSTX and WSTX-FM and any 
intellectual property of Seller relating to the Stations such as copyrights, trademarks, trade 
names, service marks. service names, licenses, patents, permits, jingles, slogans and logos and 
other similar intangible property rights and interests applied for. issued to or owned by Seller by 
registration with a governmental authority or by common law, or under which Seller is licensed 
or franchised and which are used or useful in the business or operations of the Stations. together 
with any additions thereto between the date of this Agreement and the Closing Date. 

1.15 Licenses means all licenses, permits and other authorizations issued by 
any federal, territorial or local governmental authorities to Seller in connection with the business 
or operations of the Stations, together with any additions thereto between the date'of this 
Agreement and the Closing Date. 

1.16 Liens means all mortgages, trusts, liens (statutory or otherwise), security 
interests, claims, pledges, licenses, equities, options, conditional sales contracts, assessments, 
levies. easements. covenants, reservation, restrictions, rights of way, exceptions, limitations, 
charges or encumbrances of any nature whatsoever. 

1.17 Purchase Price has the meaning specified in Section 2.3 hereof. 
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1.18 Stations Assets has the meaning specified in the last paragraph ofsection 
2.1 hereof. 

1.19 Stations Emdovees means employees of Seller who work in the business 

Taneible Personal Property means all equipment, machinery, tools. 
vehicles, furniture, office equipment, inventory, spare paas, and other personal property which 
are used in the business or operation of the Stations, together with ace ddditions thereto between 
the date hereof and the Closing Date, and less any ;-tiements or dispositions thereof arising in 
the ordinary course of business between the date here tf and the Closing date. 

and operation of the Stations. 

1.20 

Section 2 
Purchase and Sale of Assets 

2.1 Assets to be Sold. Subject to the terms and conditions set forth in this 
Agreement, Seller hereby agrees to sell, transfer and deliver to Buyer on the Closing Date, and 
Buyer agrees to purchase from Seller, the following: 

(a) 

(b) The Tangible Personal Property; 

(c) The Assumed Contracts; 

(d) 

All Licenses, including the FCC Licenses; 

All books, files (including, without limitation, the Stations’ public inspection 
files), records. and logs relating to the business or operations of the Stations, 
[including executed copies of the Assumed Contracts], subject to the right of 
Seller to have such books and records made available to Seller for a reasonable 
period, not to exceed three (3) years after the Closing Date; and 

(e) The Intangible Assets 

All of the above described assets to be transferred to Buyer hereunder 
(collectively, the “Stations Assets“) shall be transferred to Buyer free and clear of all debts, 
Liens, or other liabilities whatsoever. . .  

2.2 Excluded Assets. The Stations Assets shall not include the following 
assets: 

(a) Seller’s cash on hand, bank deposits, insurance policies, or other similar items; 
and any stocks. bonds, certificates of deposit and similar investments; 

Seller’s business name, including any rights to the name “Family Broadcasting. 
Inc.”. any books and records which Seller is required by law to retain, all records 
relating to the excluded. assets described in this Section 2.2 and to Seller’s 
accounts payable and general ledger records, each subject to the right of Buyer to 
have access to and to copy that portion of such records which relate to the 

(b) 
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Stations for a period of three years prior to the Closing Date, and Seller’s books 
and records relating to Seller’s internal limited liability company matters and 
financial relationships with Seller’s lenders; 

Computer software which is leased to or licensed by Seller; 

Any pension, profit-sharing plan, or employee benefits plans; 

Any claims, rights and interest in and to any refunds of federal, territorial or local 
franchise, income or other taxes or fees of any nature whatsoc -er for periods prior 
to the Closing Date; and 

All assets of Seller not used in the business andor operation of the Stations. 

2.3 Purchase Price: Payment The price to be paid by Buyer for the Stations 
Assets shall be equal to the total amount due and owing from by the Seller to its creditors as that 
amount is determined in an apptoved Chapter I 1  Plan of the Seller, which sum shall be paid by 
the Buyer to the creditors of the Seller under and pursuant to the approved Chapter 11 Plan. 
This sum shall not exceed Three Hundred fifty Thousand Dollars ($350,000.00) 

Section 3 
Seller’s Rewesentations and Warranties 

Seller represents and warrants to Buyer as follows: 

3.1 -eStandinrr. Seller is a corporation duly organized, 
validly existing and in good standing under the laws of the U.S. Virgin Islands. Seller has all 
requisite power an& authority (i) to own, lease and use the Stations Assets as now owned, leased 
and used, (ii) to conduct the business and operations of the Stations as now conducted, (iii) to 
execute and deliver this Agreement and the documents contemplated hereby, and to perform and 
comply with all of the terms, covenants and conditions to be performed and complied with by 
Seller hereunder. Seller is not a participant in any joint venture or partnership with any other 
person or entity with respect to any part of the operation of the Stations or any of the Stations 
Assets. 

3.2 Authorization and Bindine Oblieation. The execution, delivery and 
performance of this Agreement by Seller have been duly and validly approved and authorized by 
resolution(s) of a super majority (at least 66-2/3%) of the shareholders and directors of Seller. 
This Agreement has been duly signed and delivered by Seller and constitutes the legal, valid and 
binding obligations of Seller, enforceable against it in accordance with its terms, except as the 
enforceability may be affected by bankruptcy, insolvency or other similar laws affecting 
creditors’ rights generally, and by judicial discretion in the enforcement of equitable remedies. 

3.3 Absence of Conflictine Agreements. Subject to obtaining the required 
Consents, Seller’s execution. delivery and performance of this Agreement and the documents 
contemplated hereby (with or without the giving of notice, the lapse of time, or both): (i) do not 
require the consent of any third party; (ii) will not violate any provision of its articles of 
incorporation or hy-laws; ( i i i )  will not violate any applicable law, judgment, order, injunction, 
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decree, rule. regulation, ordinance or ruling of any court or governmental authority applicable to 
Seller; (iv) will not conflict with, constitute grounds for termination of, result in a breach of, 
constitute a default under, or accelerate or permit the acceleration of any performance required 
by the terms of, any agreement, instrument. license or permit. to which Seller is a party or by 
which Seller may be bound; and (v) will not create any claim, liability, mortgage, lien, pledge, 
condition, charge or encumbrance of any nature whatsoever upon any of the Stations Assets. 

Litipation. Except for (i) the FCC hearing proceeding in EB Docket No. 
01-39 pertaining to the FCC Licenses, and (ii) rulemaking proceedings generally affecting the 
broadcasting industry, there is no application, complaint, litigation, proceeding or investigation 
pending or, to Seller's knowledge, threatened against Seller or either of the Stations in any 
federal, state or local court, or before any administrative agency (including, without limitation, 
any FCC or other governmental proceeding) which may reasonably be expected to have a 
material adverse effect upon the business, propeny, assets or condition (fmancial or otherwise) 
of the Stations, or which seeks to enjoin or prohibit, or otherwise questions the validity of, any 
action taken or to be taken pursuant to or in connection with this Agreement. 

Licenses Seller has delivered to Buyer true and complete copies of the 
Licenses (including any amendments and other modifications thereto). The Licenses have been 
validly issued and Seller is the legal holder thereof. The Licenses comprise all of the licenses, 
permits and other authorizations required from any governmental or regulatory authority for the 
lawful conduct of the business and operations of the Stations in the manner and to the full extent 
they are now conducted. None of the Licenses is subject to any restriction or condition that 
would limit the full operation of the Stations as now operated. The Licenses are in full force and 
effect. 

3.4 

3.5 

3.6 Tangible Personal ProDerty. Seller has delivered to Buyer a [ists all 
material items of Tangible Personal Property. The Tangible Personal Property comprises all 
items of tangible personal property necessary to conduct the business and operations of the 
Stations as now conducted. 

Title to Stations Assets. Seller does not lease any equipment in the 
operation of the Stations. Seller has good and marketable title to all Stations Assets, free and 
clear of Liens. None of the Stations Assets are subject to any restrictions with respect to the 
transferability thereof, except for the Consents. Subject to obtaining the Consents, Seller has 
complete and unrestricted power and right to sell, assign, convey and deliver the Stations Assets 
to Buyer as contemplated hereby. At Closing, Buyer will receive good and marketable title to all 
Stations Assets, free and clear of all Liens of any nature whatsoever. Seller has no knowledge of 
any circumstances, conditions, events or arrangements which may hereafter give rise to any 
liabilities on the part of any successor to the business of Seller in connection with the Stations, 
except in the ordinary course of business. 

3.7 

3.8 Condition of Stations Assets. All Stations Assets, including all broadcast 
equipment located at the Stations' transmitter site and studios, are in good operating condition 
and repair, free from any defects (except minor defects that do not interfere with the use thereof 
in the conduct of the normal operations of the Stations), have been maintained consistent with 
the standards generally followed in the broadcast industry and are sufficient to carry on the 
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business of the Stations as conducted during the preceding 12 months. To Seller’s knowledge, 
all components of the buildings and other structures owned or otherwise utilized by the Seller are 
in good condition and repair and have no structural defects, water damage or leakage. or defects 
affecting the plumbing, electric power, telephone service, sewage and waste disposal facilities, or 
heating, ventilating or a i  conditioning systems. Seller’s use and operation of the Stations from 
the Stations’ studio site and transmitter sites is not in violation of any law. statute, ordinance, 
rule or regulation i any government. governmental body, agency or authority (federal, territorial 
u- local). Notwithstanding anything in this Section to the contrary, Buyer understands and 
ai cepts that both Stations are currently operating under Special Temporary Authorities granted 
by the FCC; that Station WSTX- FM is operating at a different site from the one specified in its 
license, using a low power exciter and temporary antenna; and that Station WSTX is using a long 
wire antenna. 

3.9 Environmental Matters. All activities of the Stations or of Seller with 
respect to the Stations, at or upon the studio site and the transmitter site of each of the Stations 
have been and are being conducted in compliance with Environmental Laws. To Seller’s 
knowledge, no hazardous substance nor any petroleum products as defined in Environmental 
Laws, is present in any medium in the operations of the Stations in such a manner as may require 
remediation under any applicable law. No polychlorinated biphenyls (“PCBs”) or substances 
containing PCBs. nor any asbestos or materials containing asbestos are present in the structures 
or equipment utilized by Seller and any such PCBs or asbestos previously present in or on such 
property have been removed and disposed of in accordance with all Environmental Laws. Seller 
has not been notified by any governmental authority of any violation by Seller or the Stations of 
any Environmental Law and to Seller’s knowledge, no unresolved claims have been made to the 
contrary. The operation of the Stations is in compliance in all material respects with current 
standards of the American National Standards Institute (“ANSI”) required to be met under 
applicable FCC rules and regulations. 

3.10 Assumed Contracts. Seller has provided to the Buyer a true and 
complete list of all Assumed Contracts. Seller has delivered true and complete copies of all 
Assumed Contracts. All of the Assumed Contracts are in full force and effect and are valid, 
binding and enforceable against Seller and, to the knowledge of Seller, the other parties thereto, 
in accordance with their terms except as their enforceability may be affected by bankruptcy, 
insolvency, or similar laws affecting creditors’ rights generally, and by judicial discretion in the 
enforcement of equitable remedies. Seller is not in default under any Assumed Contract. Nor 
has Seller granted or been granted any material waiver or forbearance with respect to any 
Assumed Contract. No event or omission has occurred which through the passage of time or the 
giving of notice, or both. would constitute a default by Seller under any Assumed Contract or 
cause acceleration of any of Seller’s obligations or result in the creation of any Lien on any of 
the Stations Assets. To Seller’s knowledge, no third party is in default under any Assumed 
Contract nor has any event or omission occurred which, through the passage of time or the 
giving of notice, or both, would constitute a default thereunder or give rise to an automatic 
termination, or the right of discretionary termination, thereof. Except for the need to obtain 
Consents to Assumed Contracts, Seller has full legal power and authority to assign its rights 
under the Assumed Contracts to Buyer in accordance with this Agreement, and such assignment 
will not affect the validity, enforceability or continuation of any of the Assumed Contracts. 
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3.11 Financial Information. Seller has provided true and complete copies of 
the Stations’ statement of operations and statement of cash flows, both for the year ending 
December 31, 2002 (collectively, the “Financial Statements”). To Seller’s knowledge, all of 
such Financial Statements have been prepared in accordance with Seller’s books and records, 

flows of Seller as of the date and for the year and period indicated. 
and fairly present the assets, liabilities and fmancial position, the results of operations and cash 

3.12 Absence of Undisclosed Liabilities. Except as and to the extent 
specifically disclosed in the Financial Statunents. Seller does not have any liabilities other than 
commercial liabilities and jbligations incurred in the ordinary course of business and consistent 
with past practice and no!.: of which has or will have a material adverse effect on the business, 
financial conditions or results of operation of the Stations by Buyer after the Closing. 

3.13 Taxes. All federal tax returns required to have been filed by or on behalf 
of Seller and all tax returns required to be filed by or on behalf of Seller in the US. Virgin 
Islands or any political subdivision thereof, have been timely filed and the taxes paid or  
adequately accrued; (ii) Seller has duly withheld and paid all taxes which it is required to 
withhold and pay relating to salaries and other compensation heretofore paid to employees of the 
Stations; and (iii) Seller has not received any notice of underpayment of taxes or other deficiency 
which has not been paid and there are no outstanding agreements or waivers extending the 
statutory period of limitations applicable to any tax return or report filed by Seller. To Seller’s 
knowledge. there are no governmental investigations or other legal, administrative, or tax 
proceedings pursuant to which Seller is or could be made liable for any taxes, penalties. interest, 
or other charges, the liability for which could extend to Buyer as transferee of the business of the 
Stations, and to Seller’s knowledge, no event has occurred that could impose on Buyer any 
transferee liability for any taxes, penalties or interest due or to become due from Seller. 

3.14 Station Ernalovees. Seller has delivered to the Buyer a true and 
complete list of all Station Employees. Seller has delivered to Buyer true and complete copies of 
all employment agreements for the Station Employees. 

3.15 Comaliance With Laws. The Stations are operating in compliance in all 
material respects with the Licenses. the Act, and the current rules and regulations of the FCC. 
Seller and the Stations have complied and remain in compliance in all material respects with all 
other federal, territorial and local laws, rules, regulations and ordinances applicable or relating to 
the ownership, business and operations of the Stations. and, except with respect to the pending 
license revocation proceeding (EB Docket No. 01-39) before the FCC. Seller has received no 
notice or other communication from any governmental authority indicating that Seller is not in 
compliance in all material respects with all requirements of the FCC, the Act or applicable state 
and local laws, rules, regulations and ordinances. Seller is not in default with respect to any 
judgment, order, injunction or decree of any court, administrative agency, or other governmental 
authority in any respect material to the transactions contemplated hereby. 

3.16 Reuorts. Fees and Local Public File. All reports, returns and statements 
of a material nature currently required to be filed by Seller with the FCC or with any other 
governmental agency have been filed, and all reporting requirements of the FCC and other 
governmental authorities having jurisdiction over Scller have been complied with in all material 
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respects. All of such returns, reports and statements are substantially complete and correct as 
filed. Seller has paid to the FCC all annual regulatory fees payable with respect to the FCC 
Licenses required to be paid by Seller. The Stations' public inspection files are maintained by 
Seller in compliance with FCC rules, and will be complete and up-to-date on the Closing Date. 

3.17 Promotional Riehts. The Intangible Property includes all call signs, trade 
names, slogans, servicemarks. service names, commercials. and other similar intangible property 
rights used or useable to promote or identify the Stations, all of wlA.,h are in good standing and 
uncontested. Seller has no knowledge of any inf hgement or unlawful or unauthorized use of 
those promotional rights, including without limitat m the use of any call sign, slogan or logo by 
any broadcast Stations or cable system in the U.S. Virgin Islands, that may be confusingly 
similar to the call signs. slogans, and logos currently used by the Stations. 

3.18 Absence of Certain Chances. There has not been: (a) any material 
adverse change in the fmancial condition, Stations Assets, prospects or operations of the 
Stations; (b) any material loss, damage or destruction, whether covered by insurance or not, 
affecting the Stations or the Stations Assets; (c) except in the ordinary course, any increase in the 
compensation, salaries or wages payable or to become payable to any employee of Seller who is 
employed at the Stations (including, without limitation, any increase or change pursuant to any 
bonus, pension, profit sharing, retirement or other plan or commitment). or any bonus or other 
employee benefit granted, made or accrued; (d) any Lien made on any of the properties or assets 
of Seller that are Stations Assets; (e) except in the ordinary course, any sale, lease or other 
transfer of disposition of any properties or assets of Seller that are Stations Assets (or that would 
have been Stations Assets had no such disposition occurred): (9 any entering into, amendment or 
termination by Seller of any contract, or any waiver of material rights thereunder, other than in 
the ordinary course of business; (g) any commitment or transaction by Seller in connection with 
or affecting the Stations (including, without limitation, any borrowing or capital expenditure) 
other than in the ordinary course of business consistent with past practice; or (h) any other event 
or condition not in the ordinary course of business of Seller. 

3.19 Broker. Neither Seller nor any person acting on Seller's behalf has 
incurred any liability for any finders' or brokers' .fees or commissions in connection with the 
transactions contemplated by this Agreement. 

3.20 Disclosure. No representation or warranty made -by Seller in this 
Agreement and no statement made by or on behalf of Seller in any certificate, document, 
instrument, exhibit or schedule delivered or to be delivered by Seller pursuant hereto contains or 
will contain any untrue statement of a material fact, or omits or will omit to state any material 
fact necessary to make such representation or warranty or such statement not misleading. 

3.21 AssumDtion of this Aereement and the Local Marketine Aereement. 
The Programmer and the Licensee acknowledge that the Licensee is contemplating the prospect 
of filing a Chapter I 1  Bankruptcy proceeding in the United States Bankruptcy Court for the 
District of the Virgin Islands. If a petition in bankruptcy is filed, the Licensee understands that 
this Agreement and the Local Marketing Agreement may be rescinded by the giving of a Notice 
of Rescission. However, Licensee affirms that this Agreement and the Local Marketing 
Agreement represents a fully informed and voluntary agreement by the Licensee; that this 
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Agreement and the Local Marketing Agreement is to the advantage of the Licensee and to  
Licensee's creditors, that it does not impose an undue hardship on the Licensee and that the 
Licensee's creditors and that the Licensee has been fully advised by counsel of the legal 
consequences of this Assignment and the Local Marketing Agreement. On this basis. the 
Licensee covenants and agrees that it will file such documents and do such things as may be 
required to assume this Assignment and the Local Marketing Agreement under and pursuant to 
the provisions of 11 U.S.C. $ 365. 

Section 4 
Buver's Remesentations and Warranties 

Buyer represents and warrants to Seller as follows: 

4.1 Oreanization and Standing. Buyer is a corporation. duly organized, 
validly existing and in good standing under the laws of the U.S. Virgin Islands. Buyer has all 
requisite corporate power and authority to execute and deliver this Agreement and the documents 
contemplated hereby, and to perform and comply with all of the terms, covenants and conditions 
to be performed and complied with by Buyer hereunder. 

4.2 Authorization and Bindine Oblieation. The execution, delivery and 
performance of this Agreement by Buyer has been duly and validly authorized by all necessary 
corporate action on its part. This Agreement has been duly signed and delivered by Buyer and 
constitutes its legal, valid and binding obligations, enforceable against it in accordance with its 
terms, except as the enforceability may be affected by bankruptcy. insolvency or other similar 
laws affecting creditors' rights generally and by judicial discretion on the enforcement of 
equitable remedies. 

4.3- Absence of Conflictin9 Aereements. Subject to obtaining the FCC 
Consent, Buyer's execution, delivery and performance of this Agreement and the documents 
contemplated hereby (with or without the giving of notice, the lapse of time, or both): (i) do not 
require the consent of any third party: (ii)  will not violate any provision of the articles of 
incorporation or by-laws of Buyer: (iii) will not violate any applicable law, judgment, order, 
injunction, decree, rule, regulation, ordinance or ruling of any court or governmental authority; 
and (iv) will not conflict with, constitute grounds for termination of, result in a breach of, 
constitute a default under, or accelerate or permit the acceleration of any performance required 
by the terms of, any agreement, instrument, license or permit, to which Buyer'is a party or by 
which Buyer may be bound, such that (with respect to this clause(iv) only) Buyer could not 
acquire or operate the Stations Assets. 

4.4 Licensee Oualifications. To Buyer's knowledge, there is no fact that 
would, under the Act and the rules, regulations and published policies of the FCC, each as in 
effect on the date of this Agreement, disqualify Buyer from being the Licensee of the Stations. 

Buyer is not responsible for, nor has any person acting on 
Buyer's behalf incurred any liability for. any finders' or brokers' fees or commissions in 
connection with the transactions contemplated by this Agreement. 

4.5 Broker. 
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4.6 Absence of Litieation. There is no litigation, proceeding or investigation 
pending or, to Buyer's knowledge, threatened against it in any federal, territorial or local court or 
before any administrative agency or arbitrator. or before any other tribunal duly authorized to 
resolve disputes, and which seeks to enjoin or to prohibit or otherwise to question the validity of 
any action taken or to be taken by Buyer pursuant to or in connection with this Agreement. 

4.7 Disclosure. No representation or warranty made by Buyer in this 
Agreement and no statement made by or on behalf of Buyer in any certificate, document, 
instrument, exhibit or schedule delivered or to be delivered by Buyer pursuant hereto contains or 
will contain any untrue statement of a material fact, or omits or will omit to state my material 
fact necessary to make such representation or warranty or any such statement not misleading. 

Section 5 
Covenants of Seller 

5.1 Affirmative Covenants. Between the date hereof and the Closing Date, 
except as contemplated by this Agreement or with the prior written consent of Buyer, Seller 

Conduct the business and operations of the Stations in the ordinary course, in 
accordance with its past practices and in accordance with other covenants in this 
Section 5 ;  

Afford to Buyer and its counsel, accountants, engineers and other authorized 
representatives reasonable access during normal business hours to the Stations 
Assets and to the books and records relating thereto, and furnish or cause to be 
furnished to Buyer and i's authorized representatives all information relating to 
the Stations Assets as they may reasonably request. No inspection or 
investigation made by or on behalf of Buyer, or Buyer's failure to make any 
inspection or investigation, shall affect Seller's representations, warranties and 
covenants hereunder or be deemed to constitute a waiver of any of those 
representations, warranties and covenants; 

Maintain a11 of the Stations Assets in good condition, wear and tear excepted, and 
to use, operate and maintain all Stations Assets in a reasonable manner and in 
accordance with the t e rm of the FCC Licenses, all rules and regulations of the 
FCC and generally accepted standards of good engineering practice; 

Diligently maintain its books and records relating to the Stations; 

Conduct the business of the Stations in accordance with the Act, all applicable 
FCC rules and regulations, and any other applicable federal, state or local rules 
and regulations, in all material respects. Upon receipt of notice of violation of 
any such laws. rules and regulations, Seller will promptly notify Buyer of such 
notice and shall use all commercially reasonable efforts to cure such violation 
prior to the Closing Date; 
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Promptly notify Buyer in writing in the event Seller becomes aware of: (i) any 
litigation or administrative proceeding pending or threatened against Seller which 
challenges the transactions contemplated hereby; (ii) any material developments 
with respect to the business or operations of the Stations; or (iii) any substantial 
damage to or destruction of any material Stations Asset; 

Chain the Consents without any change in the t e r n  or conditions of any 
Assumed Contract or License that could be less advantageous to the Stations than 
those pertaining under the Assumed Contract or License on the date of this 
Agreement. Seller shall promptly advise Buyer of any difficulties experienced in 
obtaining any of the Consents and of any conditions proposed, considered, or 
requested for any of the Consents; and. 

Remove any PCBs that may be present at the transmitter site of either of the 
Stations. 

5.2 Neeative Covenants. Between the date hereof and the Closing Date, 
except as contemplated by this Agreement or with the prior written consent of Buyer, Seller shall 

Amend, modify or terminate any of the Assumed Contracts; 

Create, assume or permit to exist any Lien of any nature whatsoever upon any of  
the Stations Assets, except for Liens which shall be removed prior to the Closing 
Date; 

Sell, assign, lease or otherwise transfer or dispose of any of the Stations Assets, 
except in the ordinary course of Seller's business and in connection with the 
acquisition of replacement propeny of equivalent kind and value; 

Waive any material right relating to the Stations or the Stations Assets; 

(i) Cause or permit, by any act or omission, the FCC Licenses to expire or be 
surrendered or modified, or take any action which would cause the FCC or any 
other governmental authority to suspend, revoke or adversely modify in any 
material respect any FCC Licenses; (ii) surrender, modify, forfeit or fail to seek 
renewal of, the FCC Licenses or cause the FCC or any other governmental 
authority to institute any proceedings for the cancellation or modification thereof; 
(iii) fail to prosecute with due diligence the issues pending before the FCC in EB 
Docket No. 01-39, any pending material application before the FCC or any other 
governmental authority relating to the Stations; or (iv) take any other action 
within its control which would cause the Stations to be noncompliant with any 
material requirements of the Act, any other applicable law, or any FCC or other 
governmental authority's rules and regulations material to the transactions 
contemplated by this Agreement; or 



(0 Take any other action inconsistent with its obY1gatiow under this Agreement or 
which could hinder or delay the consummation of the transactions contemplated 
by this Agreement. 

Section 6 
-r 

6.1 Pr.-Closine Covenants. Between the date hereof and the Closing Date, 

File with the FCC all applications and other documents required to be filed by 
Buyer in connection with the transactions contemplated hereby and promptly 
furnish all such information as the FCC may request; 

Refrain from knowingly doing any act that would disqualify Buyer from 
becoming the licensee of the Stations; 

Refrain from taking any action designed to control, supervise or direct the 
business or operations of the Stations, including its programming, employees and 
policies, which remain the Seller’s responsibility until the Closing; 

Refrain from taking any action inconsistent with its obligations under this 
Agreement or which could hinder or delay the consummation of the transactions 
contemplated by this Agreement; and 

Obtain a report prepared by a reputable company engaged in the busine6s of 
conducting lien searches showing the results of searches of lien, tax, judgment, 
and litigation records peltaining to Seller and the Stations Assets. 

6.2 P o s t - C l o s i n g .  After the Closing Date, Buyer shall preserve 
the records of Seller which it has received from Seller for a period of three (3) years from the 
date of this Agreement and provide Seller and its agents reasonable access thereto. 

Collection of Accounts Receivable. Buyer agrees for’a period of one 
hundred twenty (120) days from the Closing Date (the “Collection Period”) to act as agent for 
Seller for the collection of Accounts Receivable owing to Seller. Seller Shall furnish to Buyer at 
Closing a list of the Accounts Receivable and the amounts due. Buyer shall collect such 
Accounts Receivable without commission or compensation, and shall forward to Seller all 
amounts collected at intervals of approximately every thirty (30) days during the Collection 
Period. Buyer shall not, without consent of Seller, compromise or settle for less than full value 
any such Accounts Receivable. Buyer shall not incur any liability as a result of failure to collect 
the Accounts Receivable, but will exercise commercially reasonable efforts to collect same. 
Seller will not. without the written consent of Buyer, make any direct solicitation for payment of 
said receivables during the Collection Period. Any Accounts Receivable not collected during the 
Collection Period shall be delivered back to Seller, It is understand and agreed that during the 
Collection Period all moneys collected from advertisers indebtcd to Scller shall first bc applied, 

6.3 
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